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August 3,2000
'flUG 0 3 '00 4-11 PKi

VIA HAND DELIVERY SURFACE TRANSPORTATION BOARB
The Honorable Vernon A. Williams
Secretary
Surface Transportation Board
1925 K Street, NW
Room 704
Washington, D.C. 20423

RE: RailcarFileNo. 19540-_
Security Agreement Between Bank of America, N.A., Agent and Paducah &
Louisville Railway, Inc.

Dear Secretary Williams:

I am enclosing herewith an original and two certified true copies of a secondary
document described below, to be recorded pursuant to Section 11301 of Title 49 of the U.S.
Code. A description of the equipment covered by the document follows hereafter.

Secondary Document: The secondary document filed herewith is:

Second Amendment to Memorandum of Security Agreement, dated August 2,2000,
between Bank of America, N.A., as Agent, 100 North Tryon Street, Charlotte, NC 28255
("Secured Party") and Paducah & Louisville Railway, Inc., 1500 Kentucky Avenue,
Paducah, KY 42003 ("Borrower"), changing Secured Party's name from NationsBank,
N.A., to Bank of America, N.A., and restating the Exhibit A, listing all currently owned
locomotives, railroad cars and railroad rolling stock. Said document applies to all of
Borrower's interests in locomotives, railroad cars and railroad rolling stock as of the date
of the document or thereafter acquired by Borrower.

The primary document to which this is connected is recorded under Recordation No.
19540.
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The names and addresses of the parties to the secondary document are as follows:

Borrower:
Paducah & Louisville Railway, Inc.
1500 Kentucky Avenue
Paducah, KY 42003

Secured Party:
Bank of America, N.A., as Agent
100 North Tryon Street
Charlotte, NC 28255

Summary for the index: The secondary document is:

Second Amendment to Memorandum of Security Agreement correcting Secured Party's
name to Bank of America, N.A., as Agent, and restating Exhibit A of currently owned
and leased equipment. Said document applies to all of Borrower's interests in
locomotives, railroad cars and railroad rolling stock as of the date of the document or
thereafter acquired bv Borrower.

Enclosed please find a check for this riling in the amount of $26.00. Please return all
enclosed documents not needed by the Board for recordation to the person delivering the filing.

David C. Reeves
Attorney for Paducah & Louisville Railway, Inc.

0037669.14



SECOND AMENDMENT TO ™
MEMORANDUM OF SECURITY AGREEMENT: «

RECORDED WITH THE flub u 3 UU »• 3 8 ....
SURFACE TRANSPORTATION BOARD .,,__.._ T

UNDER RECORDATION NO. 19540 .^.SURFACE TRANSPORTATION BOARD

THIS SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT

RECORDED WITH THE SURFACE TRANSPORTATION BOARD UNDER

RECORDATION NO. 19540 is made as of this 2nd day of August, 2000, by and between

PADUCAH & LOUISVILLE RAILWAY, INC., whose address is 1500 Kentucky Avenue,

Paducah, Kentucky, 42003 (the "Borrower"), and BANK OF AMERICA, N.A., successor in

interest to NationsBank, N.A., whose mailing address is 100 North Tryon Street, Charlotte,

North Carolina, 28255, as Agent for certain Banks and Secured Party (the "Secured Party").

WITNESSETH:

WHEREAS, in connection with a Credit Agreement (the "Original Credit Agreement")

dated as of July 21,1995, among the Borrower, the Secured Party and the banks named therein,

the Borrower and the Secured Party entered into a Security Agreement dated as of July 21,1995

(the "Security Agreement");

WHEREAS, the Borrower and the Secured Party also entered into a Memorandum of

Security Agreement dated as of July 21,1995, which was filed and recorded with the Interstate

Commerce Commission (the predecessor to the Surface Transportation Board ("STB")), on July

25,1995 under Recordation No. 19540;

WHEREAS, the Borrower and the Secured Party amended the Security Agreement on or

before February 9,1999, by making additions and deletions to the Rolling Stock Schedule

specified therein, and filed with the STB on February 19,1999 a First Amendment To

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540



Memorandum Of Security Agreement Recorded With The Surface Transportation Board Under

Recordation No. 19540; and

WHEREAS, the Original Credit Agreement is being amended and restated pursuant to an

Amended and Restated Credit Agreement (the "Amended and Restated Credit Agreement") dated

as of August 2,2000, among the Borrower, the Secured Party and the banks named therein, and,

in connection therewith, the Borrower and the Secured Party desire to again amend the Security

Agreement effective August 2,2000;

NOW, THEREFORE, the Borrower and the Secured Party file this SECOND

AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT RECORDED WITH

THE SURFACE TRANSPORTATION BOARD UNDER RECORDATION NO. 19540, making

the following changes:

1. The name of the Secured Party is hereby changed to "Bank of America, N.A.," reflecting

the merger of and change of name by NationsBank, N.A., to Bank of America, N.A.

2. The Rolling Stock Schedule is restated as attached hereto as Exhibit A. The security

interest and lien set forth in the Security Agreement shall attach to the rolling stock set forth in

Exhibit A hereto, as well as in all locomotives and rolling stock NOW OR HEREAFTER

ACQUIRED by Borrower and all now existing and hereafter acquired interest of Borrower in

locomotives and rolling stock.

3. The Borrower hereby consents to the terms of the Amended and Restated Credit

Agreement and does hereby ratify and confirm the Security Agreement in all respects. The

Borrower further acknowledges that the Obligations (as defined in the Amended and Restated

Credit Agreement) secured by the Security Agreement include all obligations with respect to the

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540



Loans described in the Amended and Restated Credit Agreement and evidenced by the Notes (as

defined in the Amended and Restated Credit Agreement).

IN WITNESS WHEREOF, the Borrower and the Secured Party have caused this SECOND

AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT RECORDED WITH

THE SURFACE TRANSPORTATION BOARD UNDER RECORDATION NO. 19540 to be

•executed by their duly authorized officers as of the date herein first set forth above.

Attest:
(Secured Party)

Attest:
(Borrower)

Secured Party:

BANK OF AMERICA, N.A., as Agent

Name:
Title. SENIORViCEPRESiDENT

•541-6108
COMMERCIAUTENNESSEE/EASWNOXVILLE

TN5-907-08-01
Borrower:

PADUCAH & LOUISVILLE RAILWAY,
INC.

(Corporate Seal)
By_

Name:
Title:

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO 19540



Loans described in the Amended and Restated Credit Agreement and evidenced by the Notes (as

defined in the Amended and Restated Credit Agreement).

IN WITNESS WHEREOF, the Borrower and the Secured Party have caused this SECOND

AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT RECORDED WITH

THE SURFACE TRANSPORTATION BOARD UNDER RECORDATION NO. 19540 to be

executed by their duly authorized officers as of the date herein first set forth above.

Attest:
(Secured Party)

Secured Party:

BANK OF AMERICA, N.A., as Agent

By_
Name:
Title:

Attest:
(Borrower)

Borrower:

PADUCAH & LOUISVILLE RAILWAY,
INC.

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540



STATE OF Tennessee )
)SS

COUNTY OF KNOX )

On this 1st day of August, 2000, in Knox County, TN before me personally
appeared C. Howard Capito , to me personally known, who being by me duly sworn, says
that [s]he is the Sr..' Vice President of BANK OF AMERICA, N.A., that said instrument
was signed on behalf of said corporation by authority of its Board of Directors, and [s]he
acknowledged that the execution.of the foregoing instrument was the free act and deed of said
corporation.

s'-C^*^ ̂  ' £*^>K
**" •//•""•' ^^ •jKb'tary Public

\

- ps'OTARlALSEAL]

My commission expires: 10/31/2001

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540



STATE OF KENTUCKY )
)SS

COUNTY OF McCRACKEN )

On this g^ -day of August, 2000, in McCracken County, Kentucky, before me personally
appeared /b/ri+,«., / gka^ to me personally known, who being by me duly sworn, says
that [s]he is the Pgesa^r >-g£o of PADUCAH & LOUISVILLE RAILWAY, INC., that
the the foregoing instrument was signed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public ' f

[NOTARIAL SEAL]

My commission expires:

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540
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Railcar Leases - Covered Hoppers

BOT/BTM CAPITAL

Total Cars: 48 (all PAL cars)
Date of Lease: November 1,1991

2153 2179 2201 2213 2228
2155 2181 2202 2214 2229
2162 2189 2204 2215 2234
2164 2192 2205 2216 2236
2167 2193 2206 2217 2237
2168 2194 2208 2218 2238
2169 2195 2209 2219 2241
2172 2197 2210 2220 2245
2174 2199 2211 2226
2176 2200 2212 2227

Exhibit "A"
Leased Railcars

-1 of 7-



G. E. Railcar

Railcar Leases - Boxcars

Total Cars: 167
Effective Date:

PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL

701100
701101
701102
701103
701104
701105
701106
701110.
701111-
701112
701113
701114
701115
701116
701117
701118
701119
701120
701121
701122
701123
701124
701125
701126
701130
701132
701134
701136
701137
701138
701139
701140
701141
701142
701146
701147
701149
701150
701151
701152
701153
701154
701155
701156
701157
701158
701159
701160
701161
701162
701163

PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL

PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL

701164
701165
701166
701167
701168
701169
701170
701171
701172
701173
701174
701175
701176
701177
701178
701179

701181
701182
701183
701184
701185
701186
701187
701188
701189
701190
701191
701192
701193
701194
701195
701196
701198
701199
701200
701201
701202
701203
701204
701205
701206
701207
701208
701209
701210
701211
701212
701213
701214
701216
701217
701218

PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL
PAL

701219
701220
701221
701222
701223
701224
701225
701226
701227
701231
701232
701233
701234
701235
701240
701241
701242
701243
701244
701245
701246
701247
701248
701251
701253
701254
701255
701256
701257
701258
701259
701263
701264
701265
701266
701267
701269
701270
701271
701272
701273
701274
701275
701277
701278
701279
701280
701281
701282
701283
701284
701285
701286
701287

PAL
PAL
PAL
PAL
PAX.
PAL
PAL
PAL
PAL
PAL

701288
701289
701290
701300
701302
701303
701304
701305
701306
701307

Exhibit "A"
Leased Railcars
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Railcar Leases - Gondolas

First Union

Total Cars: 35 (all PAL cars)
Effective Date:

Consecutive Car Initials and Numbers: 246000 through 246034

First Union

Total Cars: 50 (all PAL cars)
Effective Date:

Consecutive Car Initials and Numbers: 245600 through 245649

Exhibit "A"
Leased Railcars
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Railcar Leases - Gondolas

D. J. Joseph/Bank Star N.A.

Total Cars: 25 (all PAL)
Effective Date: May 15,1998

250000
250001
250002
250003
250004
250005
250006
250007
250008
250009
250010
250011
250012
250013
250014
250015
250016
250017
250018
250019
250020
250021
250022
250023
250024

Exhibit "A"
Leased Railcars
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Railcar Leases - Gondolas

Railcar Leasing

Total Cars: 30 (all GNRR)

Car Number Effective Date

5009
5026
5037
5040
5042
5048
5058
5073
5085
5090
5096
5098
5106
5116
5123
5132
5137
5139
5145
5150
5151
5172
5179
5183
5188
5195
5197
5200
5221
5222

12/11/98
12/02/98
02/14/99
12/02/98
12/02/98
12/02/98
01/11/99
02/14/99
12/16/98
01/11/99
12/02/98
02/11/99
02/23/99
01/29/99
02/14/99
12/06/98
12/02/98
12/27/98
12/23/98
12/16/98
02/20/99
12/01/98
12/11/98
12/08/98
12/01/98
12/28/98
12/01/98
12/23/98
12/06/98
02/11/99

Exhibit "A"
Leased Railcars

-5 of 7-



Railcar Leases - Gondolas

Southern Rail Leasing

Total Cars: 2 (all PAL)
Effective Date: June 22,1999

Southern Rail Leasing

Total Cars: 5 (all PAL)
Effective Date: January 1,2000

Car Number

247000
247001

Car Number

247501
247502
247503
247504
247505

Exhibit "A"
Leased Railcars
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Railcar Leases - Covered Hoppers

GATX

Total Cars: 49 (all PAL cars)
Date of Lease:

850706
850707
850709
850710
850712
850714
850718
850719
850720
850721

850723
850724
850725
850726
850727
850728
850730
850731
850732
850733

850735
850737
850738
850741
850742
850743
850744
850746
850748
850749

850751
850754
850755
850756
850757
850759
850760
850762
850764
850765

850766
850768
850769
850771
850772
850775
850878
850903
850423

Exhibit "A"
Leased Railcars

-7 of 7-


